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CONSENT 70 USE OF SIMILAR NAME

Commonwealth of Pennsylvania

Department of State
Corporation Bureau

Pursuant to 19 Pa. Code Section 17. 3 (relatirg to vse of 2 deceptively

€
the undersgigned corporation, desiring/consenx to the use by

similar name)
another corporation of a name which is deceptively similar to its name, doea

hereby certify that:

1. The name of the corporation oxecuting this conaent to une of

gimilar name is:

Colt Industries Inc
2. The address of the registered office of the corporation is:

123 South Broad Street
Philadelphia. Pennsylvania 19109

c/o CT Corporation System

3. The date of its incorporation is:
October 17, 1968
4. The statute under which it is incorporated is:

Delaware General Corporation Law (Title 8,
Delaware Code) '

similar name is:

Colt Industries Pennsylvania Corpdration
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6. The corporation executing this consent to use or similar name

porations using the same

is the parent or prime affiliate of a group of cor

name with geographic or other deaignations and that such corporation is

.uthorized to and does herchy act on behalf of all such affiliated] corporations

including ti.e fcllowing:
Colt Industries Operating Corp

IN TESTIMGONY WHERECF, the undersigned corporation has caused

this consent to be eigned by its duly authorized officers and its ccrporate seal

duly nttesterl by ancther aneh offlear tn bo heraunto affixed thia 13th day of

March, 1976.

COLT INDUSTRIES INC

Asslstant Secretary
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ARTICLES OF INCGRPORA? 629585

OF
COLT INDUSTRIES PENNSYLVANIA CORPORATION

To Tux DrraxrMxr OF State
CoMMONWEALTH OF FENNSYLVANIA

.

the Business Corporation Law, approved M-.iy"S.“ 193'3./ ’

Inmplianccw-iththerequirunentsof :
ngduthemayinwrponu:lméwﬁmmm.w'

P.L. 364, as amen(ed, the undersigaed, desiri
hereby certify: :

ARTICLE PIRST o ::s:
t Iniustries Pennsyl_vaiw'

The name of the corporation (hersin cafled the Corporation) is Col

Corporation.
: ARTICLE SECOND L

The location 2nd post t-fﬁec address of its initial registered office in this Commonwealth b ¢/o cr .
Corporation Syrtem, Oliver Building, Mcllon Square, Pittsburgh, Pennsylvania “§222. LN
ARTICLR THIRD _ L

The Corporation is organized under the provisions of the Business Corporation Law for the follacress
ing purposes, which shall be construed independently of each other: - e v _
(a) To carry on in all its branches a general manufacturing business m ferrous,
and alloyed metals and any other matesisls; e »
(b) To buy, sell, lease, mine, manufacture, produce, extract, manage, operate, ho!d“;
hmdﬁthmlmdpumdgwnyolenryidndmddmlpthn;, e
(c) To engage in mercantile, manniacturing, processing, ;  devi ot,
service Wu:ofbmy‘khd and character; and
" '(d) To invest In, and to aid by loans, by making guarantees and fn any ot
business enterprises affiliated with this Corporatios, or in which this Corporation
ot indirect’ interest, or with which this Corporation does busicess, or the basiness.
mwwwmm.cmmu : TR
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The Coqaondonshﬂ also have unlimited power to engpee in and o donyhvila!
any or ankvhl business for ‘which corporsticns may be incorporated under the

41, ‘!heohlmnberohhruofnockddl uthorl
fasue is 17,599,244, of whick 15,000,000 m«.dmwn:uaslwm‘ﬁhﬂt.gﬁk,_\ :
-cammswndwmnmo{mwuxuaawmmumdmdaw '
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of this Article Fourth, plus (b) o SRR AL
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which are set forth in these’ Articles of Incorporation, and a statement of the avthority hercby vested
in the Board of Directors to fix by resolution or resolutions providing for the issue of Serial Preferral
Stock the voting rights, if any, Jesignations, restrictions, preferences. qualifications, privileges, limitations,
options, conversion rights and other special or relative rights of the shares of Serial Preferred Stock
which are not set forth in these Articles of Incc-poration, are specifd in Scctions 4.3 through 4.20,

inclusive, of this Article Fourth.

4.3, The Serial Preferrad Stock may he issued from lime to time in one or more serics of any
number of shares, provided that the aggregate puimber o] shares issued and not canceled of any and all
such serics shall not exceed the totzl number of shares of Serial Dreferred Stock hereinabove authorized.
Each series of Seriel Preferred Stock shall be distinctively designated by letter or descriptive words,
All scries of Serial Preferred Stock shall rank cqually and be identical in all respects except as permitted
by the provisions of Scction 4.4 of this Article Fourth, Except as otherwice provided in Sections 413,
4.14, subsections (d), (g} and (h) of Section 4.15 and subsection (W) of Sections 416, 4.17, 4.18, and
420, different series of Serial Preferred Stock shall not be construed to constitute different classss of

shares for the purpose of voting by classes.

4.4, Subject to the provisions of Sections 4.15 through 4.20, inclusive, of “his Article Fourth, which
specily the voting rights, designations, restrictions, preierences, quatifications, privileges. limitations,
options, conversion rights and other special or relative rights of the first five series of Serial Preferred
Stock, authority is hereby vasted in the Board of Directors from time to time to issue the Serial Preferred
Stock as Serial Preferred Stock of any other series and in connection with the =reation of each such
wericn to fix by resltion ur resolations providing “far the issue of shares thercol the voting- powers,
if any, the deslymations, restrietlond, preferences, qunlificatings, privileges, limitationa, aptions, eonversion
rights and other special or relative rights of such series to the full extent now or hereaftee permitted by
these Articles of Incarporation and the laws of tie Cummonwealth of Pennsy'7ania, in respect of the

matters set forth in the following subsections (a) to (i), inclusive:

(a) the distinctive designation of such series and the number of shares which shall constitute
such reries, which number may be increased or decreased (but not below the number of shares
thereof then outstanding) from tune ta time by action of the Board of Directors;

(b) the dividend rate of sucl series, the date of cumulation (as defined in Section 4.1 of
this Article Fourth) of such series and any limitations, restrictions or conditions on the payment
of dividends:

(c) the price or prices at which, and the terms and conditions on which, the shares of such
series may be redeemed by the Corporation, plus an amount equal to acerued dividends (as defined
in Section 4.11 of thus Article Fourtit) ;

(d) the amount or amounts prayable upon the shares of such series in the event of any volun-
tary or iovoluntary liquidation, dissolution or winding up of the Corporation

() whether or oot the shares of such series skall h; entitled to the benefit of a purchase fund
or sinking fund to be applied to the purchase or redeription of shares of such series and, if 8o
entitled, the amount of such fund and the manner of its application:

(f) whether or not the shares of such series shall be made corrvertible into, or exchangeabls for,
shares of any other class or classes of stock, or of any series thereo, of the Corporation or shares of
any other series of Serial Preferred Stock, and, if made so convertible or ¢xchangeable, the conver-
sion price or prices, or the rate or ratzs of exchange, and the adjusiments thereof, if any, at which
such conversion or excaange may be made, an any other terms and conditions of such conversion ar

exchange;

(g) whether or not the shares of such series shall have any voting rights, cither general or
special, in addition o the voting rights conferred upon the Serial Preferred Stock by the provisions

of this Article Fourth and, if additional voting rights are s0 granted, the extent of such additional -

voting rights;
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(h) whether or not the shares of such series shall be eatitled to the benefit of conditions and
restrictions upon the creation of indebtedness of the Corporation or any subsidiary, upon the issuc
of any additional Serial Prefesred Stock (including additional shares of such scries or of any cther
series), and upon the payment of divi-dends ( in addition to those previded in Sections 4.5 and 4.6 of
this Article Fourth) or the making of other distributions on, and the purchase, redemption or other
acquizition by the Corporation or any subsidiary of, any owstanding stock of the Corporation; and

(i) such ather preferences, rights, restrictions and qualifications 23 shall not be inconsistent

herewith.

45, The holders of Serial Prefrrred Stock of each series shall be entitlcd to receive, when and as
tors, dividends in ash at the mte for such serics specified in Section 415,
4.16, 4.17, 4.18 or 4.20 ar fired by the Board of Directors as provided in Section 4.4 of this Article
Fourth, and no more, payable quarterly on the fast days of March, June, Seprember and December of cach
year (each of such ruarterly periods being hercinafter called 2 dividend period), in cach case frona the
dace of cumulation of such series. Dividends cn Scriai Preferred Stock shali be cumulative whether or
not there shall be net profits or net assets of the Corporation iegally available for the payment of
such dividends. If at any time fuli cumulative dividends (as defined in Section 4.11 of this Article
Fourth) upon the Scrial Preferred Stock .* all series to the end of the then current dividend period
shall niot have been paid or declared and a um sufficient for payment thercof set apart for such pay-
ment, the amount of the deficiency shall be fully paid, bur without interest, or dividends in such amount
shall be declared und a sum sufficient for the payment thereof shall be sct apart for such payment, before
any sum or sums shail be sct aside for or applied to the purchase or redemption of S -ial Preferred Stock
of any series (elther puratart to any applicahle purchase fund or sinking fund provisions or any
vedemptions authorised pursnant 1o Hevtlon 4.9 of e Acticle Fauth ur wihepisa) o et aslde for
or applied to the purchase of Junior Stock (as defined in Section 4.7 of this Articte Fourth), and
before any dividend shall be declared or paid or any other distribution ordered or made upon the Junior
Stock, other than a dividend payable in Junior Siock; provided, however, that any moneys deposited in
the purchase fund or sinking fund provided for any series of Serial Preferred Stock in the resolution or
resolutions providiug for the issue of shares of said series, in compliance with the previsions of such pur-
chase fund or sinking fund and in compliance at the time of such deposit with the provisions of thu
Section 4.5, may thereafter be applied to the purchase or redemption of Serial Preferred Stock in accord-
ance with the terms of such purchase fund or sinking fund whether or not at the time of auch applicatica
full cumulative dividends upon the outstanding Serial Prefcrred Stock of all series to the end of the then
current dividend period shall have been paid or declared and set apart for payment. No dividends shall
be declared on any series of Serial Preferred Stock in respest of any dividend period unless there shall
likewise be and have been declared on all shares of Serial Preferred Stock of each other series at the time
outstanding like dividends for such dividend period, ratably in propostion to the respective dividend rates

per annum fixed therefor as herein provided.

derlared by the Board of Direc

4.6. The Corporation shall not set aside any sum or sums for or apply any sum or sums to the
purchase of Junior Stock, or declare or pay any dividend upc . Junior Stock (other than a dividend
payable in Junior Stock), or order or make any distribution upon Junior Stock,

dividend or distribution, as though made or paid,
1d be reduced to an amount less than the
holders of Serial Preferred Stock of all

(a) if, after giving effect to such purchase,
the sum of the capital and surplus of the Corporation wou
sum of (i) the aggregate nreferential amounts which the
series then outstanding would be entitled to receive upon the involuntary Equidation of the Cor-

jhutahle to all shures of Junior Stock

poration, plus (ii) the aggregate amount of capital attri
(including the sggregaic par value of all such shares haviag a par value) then outstanding; and

(b) unless the Corporation shall have complied with the pu
visions, if any, of the resolution or resolutions providing for th
Preferred Stock, other than the first four series, then outstanding.

rchase fund or sinking fund pro-
e issue of any series of Serial
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4.7, Subject to the furegoing, the holders of Junior Stock shall be entitled, to the exclusion of the
holders of Serial Preferred Stock of any and all series, (o reccive such dividends a4 from time to time
may be declared by the Board of Dircctors. The term “Junior Steck™ whenever used in this Article
Fourth with referenre to the Serial Preferred Stock shall inean the Common Stock and any other class
or dlasses of stock over which the Serial Preferred Stock has prefcrence or priority in the nayment of
dividends or in the distribution of asscts on any liquidation or dissolution or winding up of the

Corporation.

4.8. In the event of any liquidation, dissolution - winding up of the Corporation, the holders of
Seriai Preferred Stock of each series than onttanding shall be entitled to be puid ont of the nssets of the
Corporation available for distribution to its sharcholders, whether from capital, surplus or earnings,
before any payment shall be made to the holders of Junior Stock, the amount specified in Section 4.15,
4.16, 4,17, 4.18 or 4.20 or fixed by the Board of Directors as provided in Section 4.4 of this Article Fourth
for every share of their holdings of Sc-ial Preferred Stock of such series. 1f upon any liquidation, dissolu-
tion or winding up of the Corporation the asset: of the Corporation available for die.ribution to its share-
holders shial} be insutficicnt to pay the holders of Seriai Preferred Stock of all series the full amounts to
which they respectively shall be entitled, the holders of Serial Preferred Stock of all serics shall share
ratably in any distribution of asscts according to the respeciive amounts which weuld be payable in respect
of the shares of Serial Preferred Stock held by them upon such distribution if ail amounts payable on or
with respect to Serial Preferred Stock of alt scries were paid in full. In the event of any liquidation, disso-
lution or winding up of the Corporation. whether voluntary or involuntary, after payment shal! have been
made to the holders of Serial Preferred Strck of the full amount to which they shal! be entitled as afore.
saidl, the hohlers of Junior Stak ahall be entitlml, 10 the exclusion of the holdera of Serial Preferred Stock
of any and all series, (o share, ratably according 1o their respective rights and preferences snd {n each case
according 1o the respective number of shares held by them, in all remaining ssscts of the Corporation
available for distribution to its sharcholders. Neither the merger or consolidatin of the Corporafici
into or with another corporation nov the merger or consolidation ot any other corporation into or with
the Corporation, nor the sale, transfer or lease of all or substantially alf the assets of the Corporation,
shall be deemied to be a liquidation, dissolution or winding up of the Corporation, provided that any such
merger or consalidation or sale, transfer or leass shall have hesn approved by the affirmative vole of the
holders of two-thirds of the total number of shares of Serial Preferred Stock of all neries then out-
standing, except the $1.60 Curulative Preferred Stock, Couvertible Series A (the special voting rigits
of which in such event are specified in subssction (d) of Section 4.15), votirg together as a single clasa.

49. Subject to the provisions of Sections 4.15 through 4.18, inclusive, and Section 420 of this
Article Fourth and to any requirements which may be applicable to the redemption of any given series
of Serial Preferred Stock other than the first five series as provided in any resolution or resohstions
providing for the issue of such series of Serial Preferred Stock, the Serial Preferred Stock of all series,
or of any series thereof, or any part of any scries thereof, at any time outstanding, may be redeemed by
the Corporation at its election expressed by resolution of the Board of Directors, at any time or from
time to time, upon not less than 30 days’ previnus notice to «.& holders of record of Serial Preferred
Stock to be redeemed, given by mail in such manner as may he prescribed by resolution or resolutions
of the Board of Directors:

(a) if such redemption shall be otherwise than by the application of moncys in any purchase
fund or sinking fund, at the redemption price specified in Section 4.15, 4.16, 4.17, 418 or 420 or
fixed by the Board of Directors as provided in Section 4.4 of this Article Fourth, at which shares of
Serial Preferred Stock cf the particular series may then be redeemed at the option of the Corporation,
and

(b) if such redemption shall be by the application of moneys in any purchas: fund or sinking
fund, at the redemption price, fixed as provided in Section 4.4 of this Article Fourth, at which
shares of Serial Preferred Stock of the particular series may then be redeemed through or for such
purchase fund or sinking fund:
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cferred Stock of any series shall be redeemed at said
a) of this Section 4.9, all m:neys at the time in the
purchasc fund or sinking fund, if any, for Seria! Dreferred Stock of that series shall ficst be applied,
as nearly as may be, to the purchase or redemption of Serial Preferred Stock of that series as pravided
in the rerolution or resolutions of the Board of Directors proviling for such prrchase fund or sinking
fund. If less than all the outstanding shares of Serial Preferred Stock of any series are to be redeemed,
the redemption may be made either by lot or pre rata in such manner as nay be prescribed by resolution
of the Board of Directors. If the shares of Serial Praferred Stock to be redeemed shail be convertible
into or axchangeable for shares of stock of the Corporation, the notice of redemiption shall refer to such
rights of conversion or exchange and shall siate the date upon which such rights will cease and terminate.
The Corporation may, if it shall so elect, provide moneys for the payment of the redemption price by
depositing the arount thereof for the accourt of the holders of Serial Preferrad Stock entitled thereto
with a bank or trust company daing business in the Borough of Manhattan, City and 5tate cf New
York, and having capital and suzplus of at least $5,000,000. The date upon which such deposit may
be made by the Corporation (hereinafier called the date of deposit) shall he pricr to the date fixed as
the date of redemption but not carlier than the date on which notice thereof shall be given. In any guch
case there shall be incluced io the notice of redemption a statement of the date of deposit and of the name
and address of the bank or trust company with which the deposit has been or will be made. On and
after the dzte fixed in any such notice of redemption as the date of redemption {unless defanit shall
be made by the Corporation in providing moneys for the payment of thie redemption price pursuant to

such notice) or, if the Corpcration shall have made such deposit on or before the date specified thersor

in the notice, ther on and alter the date of deposit, all rights as shareholders of the Corporation of the
ight to receive the redemption price as

holders of the Serial Preferred Stock to be redeemed, except the r

hereinafter provided, and, in the case of such deposit, except any conversion or sxchange rights not there-
tofore expired, shall ccase and terminate. Such conversion or exchange rights, howevet, in any event shall
ceane and terminate upon the date fixed for redemption or upon any earlier -ate specified in Section
418, 4.16, 4.17 or 4.18 or fixed by the loard of Dicectors pursnant o Section 4.4 of thia Article
Fourth for termination of such conversion or exchange rights. Anything herein contained to the
contrary notwithstanding, said redemption price shall include an amount equal to accrued dividends on

the Serial Preferred Stock to be redevined to the date fixed for the redcmption thereof and the Corpora-
Stock to be redeemed, and the

ncluded In the

redemption price; provided, however, that the Corporation may pay in regular couse aily dividends thus
included in the redemption price cither to the holders of record on the record date fixed for the deter-
mination of shareholders entitled to receive such dividends (in which event, anything herein to the
contrary notwithstanding, the amount so deposited need not include any Cvidends so paid or to be peid)
or as a part of the redemption price upon surrender of the certificates for the shares redeemed, At any
time om or after the date fixed as aforesaid for such redemption. or, if the Corporation shall elect to deposit
the moneys for such redemption as herein provided, then at any time on or after the date of deposit and
without awaiting the date fixed as aforesaid for such redemption, the respective holders of record of the
Serial Preferred Stock to be redeemed saall be entitled to receive the redemption price upon actual
delivery to the Corporation, or, in the event of such deposit, to the bank or trust company with which
such depesit shall be made, of certificates for the shares to be redeemed, such certificates, if required, to
be properly stamped for transfer and duly endorsd in ble-k or accomnpanied by proper instruments of -
assignment and transfer thereof duly executed in blank, Any moneys so deposited which shall not be -
required for such redemption because of the exercise of nny right of conversion or exchange shall e .
returned to the Corporation. Any moneys so deposited which shall ramain unclaimed by the holders of

such Serial Preferred Stock at the end of six years after the redemption date shall be paid by such bank

or trust company to the Corporation and any interest accrued on moncys so deposited sha!l belong to the

Corporation and shall be paid to it {rom time to time.

4.10. Shares of any series of Serial I'referred Stock which have
the operation of a purchase fund or sinking fund or otherwise) or which,
have been converted into or exchanged for shares of stock of any other class or clas

5

provided, however, that, before any Serial Pr
redemption price thereol specified in clause (

)

tion shall not be required to declare or pay on such Serial Preferred
holders threaf shall not be entitlel to receive, any dividends in addition to those thus i

been redeemed (whether through
if convertible or exchangeatle,
ses shall forihwith be




317610 449

retired and canceled and the number of authorized shares of Serial Preferred Stock shall be decreased

by the number of shares so redeemed, converterd or exchangea.

4.11. The term “date of cumulation” whenever used in this Article Fourth with reference to any
series of Serial Preferred Stock hidl e deemad 1o mean the date specified in Section 4.15 4.16,4.17,4.18
ar 4.20 or fixed by the Board of Directors as provided in Section 4.4 of this Article Fourth as the date
of cumnulation from and after which dividends on shares of such scries shall accumulate or, if no date
shall have been so tixed, the date on which shares of such serics are first issued. Whenever used in this
Article Fourth with reicrence to any share of any series of Serial Preferred Stock, the term “full cumu-
Tative dividends” shs)) be deemed to mean (whether or not in any dividend period, or any part thereof,
in respect of which such term is used theze shall have been net profits or net assets of the Corporation

legally available for the payment of such dividends) that amount which shall be >qual to dividends at

the full rate specified in: Section 4.15,-1.16, 4.17, 4.18 or 4.20 or fixed by the Beard o Directors as provided
ind of time elopsed

in Section 4.4 of this Article Fourth as the dividend rate of such series for the pert
from the date of cumulation of such series to the date as of which full curmulative dividends are to be
computed (including an amount equal to the dividend at such rate for any fraction of a dividend period
included in such period of time) ; and the term “accrued dividends” shall be deetned to mean full curmu-
lative dividends to the date as cf which accrued dividends are to be computed, less the amount of all
dividends paid, or deemed paid as hereinafter in this Section 4.11 provided, upon said share. In the
event of the issue of additional shures of Serial Preferrd Stock of any series after ths original issue of

, all dividends paid or accrued on Serial Preferred Stock

shares of Serial Preferred Stock of such series
of auch series prior to the date of issue nf ~uch additional Serial Preferred Stock she'l be deemed to have

Brens palel iy 1ho addittonal Sevial Breferrmt Stocl s faared

Articles of Incorporation and except as otherivise provided
regardless of class, may be issued for such congideration
from time to time determine.

4.12. Subject to the provisions af these
by law, the shares of stock of the Corporation,
and for such corporate purposes as the Board of Directors may
alter or change the

voting rights, restrictions, preferences, qualifications, privileges, limitations, options, conversion rights or
other special or relative rights of the Serial Preferred Stock 0 as to affect the Serial Preferred Stock
sdversely, then the affirmative vote of tiie holders of two-thirds of the aggregate number of shares of
Serial Preferred Stock of all scries except the $1.60 Cumulative Preferred Stock, Convertible Series A
(the special voting rights of which in such an event are sperified in subsection (h) of Section 4.15) at
the time outstanding, considered as a single class without regard to series, shall be necessary for the
adoption thereof in addition to any other vute required by law. An amendment to these Articles of
Incorporation creating any class of stock ranking prior to the Serial Preferred Stock as to dividends or
upon liquidation or increasing the number of authorized shares of such prior class of stock shall be
deemed to affect the Serial Preferred Stock adversely within the meaning of this Section 4.13. An
amendment to these Articles of Incorporation increasing the number of authorized shares of Serial
Preferred Stock or creating any class of stock ranking on a parity with the Serial Preferred Stock as to
dividends or upon liquidation or increasing the number of authoiized shares of such parity class of stock
shall not be deemed to affet the Serial Preferred Stock or any series thereof adversely, but the affirmative
vote of the holders of a majerity in interest of the Serial Preferred Stock of all series except the $1.60
Curmilative Preferred Stock, Convertible Series A (the special voting rights of which in such an event
are specified in subsection (h) of Section 4.15) at the time outstanding, considered as a single class
without regard to series, shall be necessary for the adoption of any such amendment in addition to any
cther vote required by law. Notwithstanding the provisions of this Section 4.13, if any proposed amend-
ment to these Articles of Incorporation would alter or change the voting rights, restrictions, preferences,
classifications, qualifications, privileges, limitations, options, couversion rights or othes special or
relative rights of any particular series of the Serial Preferred Stack so as to affect such series adversely,
such amendment may be adopted by the affirmative vote of the holders of such proportion of the shares
of such series then outstanding as shall be required by the provisions of these Articles of Incorporation
or the resolution or resolutions providing for the issue of such series, without the vote or comsent of

4.13. If any proposed amendment to these Articles of Incorporation would

6
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the helders of shares of Serial Preferred Stock of any other series at the time ot tanding not adverscly
affected hy such amendment.

4.14, Subject 1o the provisions of any applicable law. or of the By-laws of the Corporation as from
time 1o time amended, with respect to the fixing of a record date for the determination of sharehalders
entitled to vote, and cxcept as otherwise provided by law, at eich meeting of sharcholdars each holder
of record of Secial Preferred Stock of the first five series, each holder of record of Serial Preferred
Stock of any other series which zhall have been granted such vating rights by the resolution or
resolutions of the Board of Directors providing for the issue of such series, and each holder of record
of Common Stock, voting together and not by classes, shall he entitled to one vote for ~ach share of
such stock held by him on all matters that may come before such mectitig, except that at all clections
of directors of the Corporation each such sharcholder of record shali be entitled to as many votes as shall
equal the number of votes which (except for this pravision as to cumulative voting) he would be
entitled to cast for the election of directors with respect to his shares of stock multiplied by the nuinber of
difectors to be clected. and he may cast ali of such votes for a single director or may distribute them
among the number to be voted [or, or for any two or more of them zs he may see fit. In addition to
the foregoing voting rights, if at the time of any annual meeting of shareholders for the election of
directors a default in preferer.ce dividends on the Serial Prefcrted Stock, as hereinafter defined, shall
exist, the number of directors constituting the Board of Directors of the Corporation shall be increased
by two, and the holders of the Serial Preferred Stock of all series (whether or not the holders of such
series of Serial Preferred Stock would be cntitled to vote for the election of directors if such default
in preference dividends did not exist), except the $1.60 Cumulative Prefer.:d Stock, Convertible
Seties A (the apecial vating tighta of which upon « iafanilt In preference dividends are specified in
subsection (g) of Sectlon 4.15), shal) have the right at aich meathig, votlng together by cumniative
voting as a single class without regard to seties, to the exclusion of the hoiders of Junior Stock,
to elect two ditectors of the Corporation to fill such ncwly created directorships. Such right shall

continue until there are no dividends in arrears upon the Serial Preferred Stock. Each director elected by
the holders of shares of such series of Serial Preferred Stock (herein called a Serial Preierred Director),
shall continue o serve as such directer for the full term for which he shall have been elected, notwithstand-
ing that prior to the end of such term a default In preference dividends ahall cense to exist. Any Serial

Preferred Director may he removed Liy, and shall nat he removed except by, the vote of the holders of
record of the outstanding shares of such series of Serial Preferred Stock, voting together a2 a single :lass
without regard to series, at a meeting of the shareholders, or of the holders of sharcs of such series of
Serial Preferred Stock, called for the purpose. So long as a default in any preference dividends on the
Serial Preferred Stock shall exist (a) any vacancy in the office of a Serial Preferred Director may be filled
(except as provided in the following clause (b)) by an instrument in writing signed by the remaining
Serial Preferred Director and filed with the Corporation, and (b) in the case of the removal of any Serial
"Preferred Director, the vacancy may be filled by the vote of the holders of the outstanding shares of such
scries of Serial Preferred Stack, voting together as a single class without regard to series, at the same
meeting at which such removal shall be voted. Each director elected as aforesaid by the remaining Serisl
Preferred Director shall be deemcd, for all purposes hereof, t. oe a Serial Preferred Director. Whenever
the term of office of the Serial Preferred Directors shall end and a default in preference dividends shall
no longer exist, the number of directors constituting the Board of Directors of the Corporation shall be
reduced by two. For the purposes of this Section 4.14, 2 “default in preference dividends” on the Serial
Preferred Stock shall be deemned to have cceurred whenever the amount of accrued dividends upon any
series of the Serial Preferred Stock shall be equivalent to six full quarter-yearly dividends or more, and,
having so occurred, such default shall be deemed to exist thereafter until, but only wuatil, all accrued
dividends on all shares of Serial Preferred Stock of each and every series then outstanding shall have been
peid to the end of the last preceding quarterly dividend period. }

4.15. The voting rights, designations, restrictiuns, preferences, qualifications, privileges, limitations,
options, conversion rights and other special or relative rights of the first serfes of Serisl Preferred Stock

are as follows: _
(a) The distinctive designation of such sei:es is “$1.60 Cwaulative Preferred Stock, Con-
vertible Series A” (hercin called the Series A Preferred) and the numder of shares which shall

7
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constitute such series is 367,426 shares, provided that the number of shares of such series shall
not exceed the number of shares of such series originally issued in the merger of Colt Industries Inc,
a Delawars corporation (hercin called Colt), into the Corporation pursuant to the Plan and
Agreement of Merger dated as of March 15, 1976, between Colt and the Corporation (herein
calied the Merger).

(b) The dividend rate of the Seriecs A Preferred shall be $1.60 per share per annum; such
dividerds shall be cumulative; and April 1, 1976, shall be the date of cumulation Irom and after
which such dividends shall accu:nulate if (he Series A Preferred shall be issued prior ta June i, 1976,
and the first day of the calendar quarter in which the Series A Preferred shall be issued shall be
the date of curnulation irom and after which such dividends shall accumulate if the Series A Pre-
ferred shall be issued subsequent to June 30, 1976. Holders of shares of Series A Preferred shall
not be entitled 10 any dividends, whether payable in cash, property or stock, in excess of cumulative
cash dividends at said rate.

(¢) The shares of Secries A Preferred shail be redeemable at the option of the Corporation,
in whole or in part, at any time. The amount payable per share upon the cxercise of such right to
redeem shares of Series A Preferred shall be $41 per share plus an amount equal to accrued divi-
dends thercon to the date fixed for such redemption.

(d) Upon any voluntary liquidation, dissolution or winding up of the Corporation, the
holders of shares of Series A Preferred shall be entitled tn be paid, at the time thereof, in cash
out of the assets of the Corporntion, before any distrilmtion or payment avall be ymde-to-the--—--— - ——F
nlders of any Junior Htock, the nmount of $41 per share, plua nn amount equat to acerued divi- :
dends thereon to such time. Upon any involuntary liquidation, dissolution or winding up of the
-Curporation, the holders of sharcs of Series A Freferred shall be entitled to be naid, at the time there-
of, in cash out of the assets of the Carporation, betore any distrbution or payment shafi be made to
the holders of any Junior Stock, the amount of $40 per share, plus an amount equal to accrued divi-
dends thereon tn such time. The ronsolidation ar merger of the Corporation with any other eorpo-
1ation or corporations siall not be deemed a liquidation, dissolution or winding up of the Corporation
within the nieanlng of this subsection, provided that any sich consotidation or marger shall have hess
approved by the afirmative vote of the lwlders of two-thirds of the tota] number of shares of Serles
A Preferred then outstanding, voting separately as a class to the exclusion of he holders of Serial
Preferred Stock of all other series.

(¢) The shares of Series A Preferred shall not be entitled to the benefit of any purchase fund
or sinking fund.

(f) At the election of the respective holders thereof, any and all shares of Series A Preferred
may be converted, at any time or, in case of stock called for redemption, up to and including the fifth
day preceding the date fixed for redemiption thereof, into fully paid and nonassessable shares of
Common Stork at the rate of two and two-thirds (234) shr.¢s of Common Stock for each five (5)
shares of Series A Preferred, upon presentation and surrencer to the Corporation for such purpose of
certificates for the Series A Preferred so to be converted at the office or agency of the Corporation
in the Borough of Manhattan, City and State of New York, ali under such appropriate regulations as
may from time to time be prescribed by the Board of Dire rs: provided, however, that in the event
of an increase at any time in the number of shares of Common Stock outstanding as the result
of any split-up by reclassification or otherwise of shares of the outstanding Cotnmon Stock, or &8
the result of any stock dividend payable in Common Stock (except stock dividends which in the
aggregate, in any calendar year, do not exceed seven and one-half percent (7%45%) of the then
issued and outstanding Common Stock), the number of shares of Common Stock into which each
five (5) shares of Series A Preferred shall thereafter be convertible as aforesaid shall be increased
in the same proportion as the number of shares of Common Stock outstanding immediately prior
to such split-up or stock dividend in excess of seven and one-half percent (734%) is increased
by such split-up or stock dividend, or, in the event that the number of shares of Common Stock
at any time outstanding shall be Jecreased as a result of any combination by mclacsification or
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otherwise of shares of the outstanding Common Stock, the pumber of shares of Common Stock -
into which ezch five (5) shares of Series A Preferred shall thereafter he convertible as sloresald
shall be decreased in the same proportion as the number of shares of Common Stock outstanding
inunedistely prior to such combinstion is decreased by suid combimtion. - In the event thut wpom .

any suck adjustment the number of shares of Common Stock into whizh the Series A Preferved giall -

be s0 convertihle shall include a fraction of a share, unless the Board of Directors siafl othecwise.
determine, no certificates for fractioral shares of Cemmon Stock shall be issned, tus, in Hea thereod,

the Corporation may either issue scrip certificates which shall eatile the bokler to receive 2 full - :o 2%
share of Comeion Stock vpon surrender of two or more such scrip ‘ceriificares, aggregeting a fali +
share and which may cont1in sucli ierms and provisions and be vold after such r'ate se the Borsd '
of Directors shall determine, exzept tiat their term shall be no less than six yesrs from the date '

of issuence, or the Board of Directors may make such other appropriate provisions. therefor as -

it shall deiermine. There thali be no adjustment for dividends or arrrears of dividends in. the case

of any such conversion. S long as there are outstanding any shares of Scries A Preferrsd whichh,

at the time are convertible into shares of Common Stock pursnant to ihe provisions of thiz smb-.
section, there shall be reserved unissued out of the authovized but unissued sharcs of Commiva .
Stock & number of shares suffidient to provide for such comversion RN C

(g) Whenever and so loog as cumulative dividends upon the Series A Preferred shall be in
arrears in an amount oqual to six. quarterly dividends, the holders of the Series A Proferred, vothng
scparstely as a class to the exclusion of the holders of Serial Preferred Stock of all other serles’ . -
eod the holders of Junior Stack, shall be entitled st the next cnsulng vdnual mesting of share- ST
holders to vote for (he ‘election of twa of the directors of the Corporwvio and euch rights ehall -~ (-
continue until there are no dividends In arvears upon the Scrles A Prclesred. . AT

(k) If acy proposed amendment *°7h‘l.\:c1c1u of Incorporationiwould dw'ordncc :
the voting rights, restrictions, preferences, qualifications, privileges, limitations, options,
righuorothucpeda!orrdaﬁverighuofttheduAPnfmdnu:bv < the

Preferred adversely then the affimative vote of the hoiders of two-thirds 'of the aggregnts utmrber
of shares of Series A Preferied at the time ontstanding, voting separately.ag s chuss to the enclns
slon of the holders of Serial Preferred Stock of all other serles, shall he paceseary fof, the adoptics.
thereof in addition to any other vote required by law, An amendment to these’ Articles.of :

i cmﬁngmychmdmckmldngpﬁortothe%APrdurd”p
Bquidation or increasing the number of authorired shares of such-p
deuncd,baﬂe:ttheSaiuAPrdmdadvmdywi‘ . _ 3¢
amendmeat to these Articles of Incorporation increasing the number of s.of S
A Prefezred or increasing the munber of suthorized shares’ of Sérfal ) Stcicor, cresting
‘smy clagn of ‘stock ranking on a perity ‘with the Series A Prefesrect as. to divideads” arupon’ Reidl-
dation ot tocrensing the namber of anthorired shares of such parity class-6f, ptock,shall ot by
20 decenéd t0 affect the Series A Preferred adversely, but the affrmativd: vots . of:a 3%
Interest of the Series A:Preferred, voting separately - . a class as sloremld,’ atall.be
-the adoption of any. such amendsent-‘n addition-tohe any other vots ‘ kﬁ;"%;
‘ £ (u) The distinctive: designation of sch series is “$4.50 Cumulative Prelerred" Seock,
vertible Series BY (herein cafled the Series B ﬁtfctql).ind-&’ﬁmb&_dflh!ﬁfﬁ_hﬂl‘
contitute such series s 13,105 shares, provided that the number of shares of wesh seties " shail's
mdthembq-b{:hmofwdneﬁeswiglmﬂyinmdinthel{ertu
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and the first day of the calendar quarter in which the Series B Preferred shall be issucd shall be
the date of cumulation from and after which such dividends shell accumilate if the Series B
Preferred shall be issued subsequent to June 30, 19756, Holders of shares of Series B Preferred
shall net be entitied to any dividends, whether payable in cash, property or stock, in excess of cumu-
lative cash dividends at said rate.

(c) Ths shares of Sevies B Preferred shall be redeemable st the option of the Corporatiun, in
whole or in part, at any time and from time to time. The amount payable per share upon the
exercise of such right to redeem shares of Series B Dreferred shall be as follows:
1f redeemed If redremed

during during
12 month 2 month
period endin, Redemption eriod endin, Relemption
December 3 _f’_rlie_ . -_ecember 3 Price
1976 vvuirivaiarinnsearaes.. $10200 1981 Livnrvvinriiennnene.. $100.75
1977 oiiiiiviiecnnenaraesen... 10175 1982 ..viiirivneneenaneess.. 10050
1978 . vvvueiencnsensnsse.... 10120 1983 oiieiiiricnenensacen..., 10025
1979 t.viviiiiiiiiienianie.. 10125 1984 (and thereafrer) ........ 100.00

[ o R 1+ K o

plus, in cach case, an amount equal to accrued dividends thereon to the date fixed for such redemp-

tion.

(d) Upon any voluntary liquidation, dissolution or winding up of the Corporation, the holders
of shares of Series B Preferred shall be cntitled to be paid, at the time thereof, in cash out of the
assels of the Corporation, befnre any distribution or payment shall be made 12 the holders of any
Junior Stock, the following amosints per <hare : o ’ :

U tiquidated, 11 liquidated,
dissolved or dis 3;;‘vc4.i or

wound up during
the 12 month
ericd endin
Amount eocmber.‘!f Amount
1976 .ovvviveiniiiarnanens.. $10200 1981 vvvervnervernnonaennsnss 310078
{7 ¢/ (1} I £ 1982 vvvveervovseesensenaes, 10050
1978 vvvvvrreerenannanneas.. 10150 1983 tiviiiiinnriaaionisnens. 10025

1979 ceiviiiiiienrionnineea.. 10125 1984 (and thereafter) ........ 10000

1980 veuciiieinnrraseonssa.. 10100

plus, in each case, an amount equal to accrued dividends thereon to such time. Upon any invo'untary
liquidation, dissolution or winding up of the Corporation, the holders of shares of Series B Preferred
shall be entitled to be paid, at the time thereof, in cash out of the assets of the Corporation, before
any distribution or payment shall be made to the holders of any Junior Stock, the amount of §1C0
per share, plus an amount equal to accrued dividends thereon to such time,

(e) The shares of Series B Preferred sha!l not be ent**led to the benefit of any purchase fund or
sinking fund. .

(f) The shares of Series B Preferred shall be convertible at the cption of the respective holders

thersof at any time, at the place and in the manner specified in Section 4.19, into fully paid and
nonassessable shares (calculated to the nearest ¥ oo uf a share) of Common Stock at the price

of $2005 per share (taking the Scries B Preferred at $100 per share) ; provided, however, that -

in case of the redemption of any shares nf Series B Preferred, such right of conversica shall cezse
and termimate, as to the shares called for redemptior. at the close of businecs on the fifth day
prior to the date fixed for redemption, unlrss default shall be made in the payment cf the redemption
peice. The price at which shares of Common Stock shall be deliverable in exchange for shares of
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onversion thereof is hereinafter referred to as the “conversion price” of

Series B Preferred upon ¢
the Serics B Preferred. The conversion price shall be subject 1o adjustment from time to time in
purposes of this Section 4.16 and

certain instances as hereinafter in Sction 4.10 provided. For the j
Sections 4.17, 4.18 and .19, the ferm “Common Stick™ shall mean the Common Stock, por value

$1 per share, of the Corporation authorized on the date (Levein called the Effective Date) that the
Merger becomes effective, except as otherwise provided in subsection (&) (v) of Scction 4.19.

(g) The shares of Series B Prefesred shall not have any special voting powers in addition
to the voting powers conferred upon the Serial Preferred Stock of all classes by the foregoing
provisions of this Article Fourth and the special voting powers conferred upon the shares of
Scries B Dreferred by the provisions of subsection (h) of this Section 4.16.

(h) 1f any proposed amendment of these Articles of Incorporation would alter or change
the voting rights, restrictions, preierences, qualifications privileges, limitations, options, conversion
rights or other special or relative rights of the Series B Preferved so as to affect the Series B
Preferred adversely (without &ffecting adversely the Serial Preferred Stock of all other series at

ive vote of the holders of two-thirds of the aggregate

the time outstanding), then the afirmat
number of shares of Serics B Preferred at the time outstanding shall be necessary for the adoption

thereof in addition to any ather vote required by law.

4.17. The voting rights, designations, restrictions, preferences, qualificaticns, privileges. limitations,
options, conversion rig'its and other spesial or relative rights of the third series of Serial Preferred
Stock are as follows: )

(n) The distinctive designation of such series is “$4.25 Cumulative Preferred Stock, Convert-
ible Serles € (hereln onlled the Series C Preferred) and the mmber of ahares which shall con-
stittite such serien v BLASO shaves, frovided thnt the number of ahares of such welea shnll not

exceed the number of shares of such series originally jssued in the Merger.

re per annum; such
dividends shall be cumulative; and April 1, 1976, shall be the date of cumulation from and after
which such dividends shall accumulate if the Series C Preferred shall be issued prior to June 30,
1976, and the first day of the calendar quarter in which the Series C Preferred shall be issued shall
be the date of cumulation from and after which such dividends shall accumulate if the Series C
Preferred shall be issued subsequent to June 30, 1976 Holdets of shares of Series C Preferred
shall not be entitled to any dividends, whether paysble in cash, property or stock, in excess of
cumulative cash dividends at said rate.

(¢) The shares of Series C Preferred shall be redeemable at the option of the Corporation,
in whole or in part, at any time and from time to time. The amount payable per share upon the
exercise of such right to redeem shares of Series C Preferred shall be $102.50 per share plus an
amount equal tn accrued dividends thereon to the date fixed for such redemption.

(d) Upon any voluntary liquidation. dissolution or winding up of the Corporation, the holders of
shares of Series C Preferred shall be entitled to be paid, at the time thereof, in cash out of the asscts
of the Corporation, before any distribution or payment .21l be made to the holders of any Junior
Stock, the amount of $102.50 per sharc, plus an amount equal to accrued dividends thereon to
such time. Upen any involuntary liquidation, dissolution or windirg up of the Corporation, the
holders of shares of Series C Preferred shall be entitled to be paid, at the time thereof, in cash out
of the assets of the Corparation, before any distribution or payment shall be made to the holders of
any Junior Stock, the amount of $100 per share, plus an amount equal to acerved dividends thereon
to such time.

(¢) The shares of Series C Preferred shall not be entitled to the benefit of any purchase fund
or sinking fund,

(f) The shares of Series C Preferred shall be convertible at the option of the respective holders
thereof at any time, at the place and in the manner specified in Section 4.19, into fully paid and

(b) The dividend rate of the Series C Preferred shall be $4.25 per sha

1
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ncnassessable shares (calculated to the nearest Yqn of a share) of Commor Stock at the price of
$68.36 per share (taking the Series C Preferred at $100 per share) ; provided, however, that in case
of the redemption of any shares ci Scries C Preferred, such right of conversion shall cease and
terminate, as to the shares called for redemption, at the close of husiness on the fifth day prior tn
the date fixed for redemption, unless default shal! be made in the payment of the redemption price.
The price at which shares of Common Stock shall be deliverable in exchange for shares of Series C
Preferred upon conversion thercof is hereinafter referred to as the “conversiun price” of the Series
C Preferred. The conversion price shall be subject to adjustment frem time to time in certain
instances a3 hereinafter in Section 4.19 provided.

Notwithstanding the provisions of subsection (d) of Section 4.19, no adjustment of the con-
version price of the Series C Preferred chall be made pursuant to said subsection as a result of or in
connection with (i) options granted prior to the Effective Date to employees of the Corporation or
any subsidiary pursuant to the Steck Option Plan of Colt or th- 1974 Stock Option Plan of Colt
assumed by the Corporation, or (ii) options granicd subsequent to the Effective Date pursuant to the
1974 Stock Option Plan of Colt assumed by the Corporation or pursuant to any other option plan
which shall have been approved by the sharcholders of the Corporation, or (iii) the issuance of
shares of Common Stock pursuant to any of the abovementioned options (as the number of shares
subject thereto may b= proportionatzly increased to give effect to any subdivision thereof or stock
dividend thereon and proportionately decreased to give effect to any combination thereof subsequent
to the Effective Date), or (iv) any issuc or sale of shares of Common Stork to employees of the
Corporntion or any xulsidiary pursuant to any incentive or compensation prin of the Corperation
ot any aubsldiary,

taf,

(g) The shares of Series C Dreferred shall not have any special voting rights In addition
to the voting rights conferred upon the Serial Preferred Stock of all classes by the foregoing

provisions of this Article Fuurth and the sperial voting rights conferred upon the shares of
Series C Preferred by the provisions of subsection (h) of this Section 4.17.

(h) ! any proposed amendment of these Articles of Jucorporation would siter or chanye
the voting rights, restrictions, preferences, qualifications, privileges, limitations, options, conversion
rights or other special or relative rights of the Series C Preferred so as to affect the Series C
Preferred adversely (without affecting adversely the Serial Preferred Stock of all other series at
the time outstanding), then the aflirmative vote of the holders of two-thirds of the aggregate number
of shares of Series C Preferred at the time outstandiug shall be necessary for the adoption thereof
in addition to any other vote required by law.

" 4.18. The voting rights, designations, restrictions, preferences, qualifications, privileges, limitations,
options, conversion rights and other special or relative rights of the fourth series of Serial Preferred
Stock are as follows:

(a) The distinctive designation of such serics is “34.25 Cumulative Preferred Stock, Con-
vertible Series D" (herein called the Setics D Preferred) and the aumber of shares which shall
coustitute such series is 757,914 shares, provided that the number of shares of such serics shall
not exceed the number of shares of such series originally issued in the Merger.

{b) The dividend rate of the Serics D Preferred shali be $4.25 per share per annum; such
dividends shall be cumulative; and April 1, 1976, shall be the date of cumulation from and after
which such dividends shall accumulate if the Serics D Preferred shall bs issued prior to Jime 30,
1976, and the first day of the calendar quarter in which the Series D Preferred shall be issued
shall be the date of cumulation from and after which such dividends shall accumulate if the Series
D Preferred shall be issued subsequent to June 30, 1976. Holders of shares of Series D Preferred
shall not he entitled to any dividends, whether pavable in cash, property or stock, in excess of
cumulative cash dividends at said rate.
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(c) The shares of Serles D Preferred shall be redcemable at tha ovtion o
the Corporation, in whole or in part, at any time and from time to time, Thi
amount payable per share upon the exercise of such right to redeen shares ol
Series D Vreferred shall be as follows: :

If redeemed If redecaied
during

during .

12 month 12 month
period endis; Redanption period endit
December 3 Price December 3

——

1976 «oveveeeeeieeeennns.. $103.00 1980 ..eeoinniirrinneennees $10100
1977 «oveeeeeieneeneneenn, 10250 1981 ioneeeeiireeereeenenees 100,50
1078 .o 10200 1982 (and thereafter) ........ 100.00

1979 .. .iiiiiieeiiieiaana.... 1CLSO0
plus, in eoch case, an amount equal to accrued dividends thereon to the date ﬁxed for mc.h

redemption.

(d) Upon any voluntary liquidation, dissolution or winding up of the Corponmn, the holh':
of shares of Series D Preferred shall be entitled to be paid, at the time thereof, in cash out of the
assets of the Corporation, before any distribution or payment shall b made to the holders of any ...
Junior Stock, the amount specified in subsection (¢) of this Section 4.13 as at the time being payable .
per share (exclusive of sccrued dividends) uponﬂ:ecxcrdseofdn'ightofd!éComﬁmb
redeemn shares of Series D Preferred plus in exch case xn amount eonal ‘to. sccrued  dividends -
thereon to such time. Upon any hwolunhry liquidation, dissclution or wasding up of the Corpo-
ration, the holders of shares of Serlen 1 'referred aball he enititied to by pald, at the time thereol,
in cash out of the assets of the Corpontlon. before uny distribution or payment ghall be mude to :
the holders of any Junior Stock, the amount of $100 per share, plus an lmmmt equll to lccmed

dividends thereon to such time.
(c) The shares of Series D Preferred shall not be entitled to the benefit of lny purdnn lud ;
or sinking (und, N '

. (§) Each share of Series D Preferred shall be convertible at the optioa of the hnldnr thaml
at my time, at the place md in the manner specified in Section 4.19, into mud _501}1 one

aﬂd{atedunpcmnthedmofbumsmtheﬁ&hdnym-

redanpmn,mleudeﬁuhdnnbemxdrinﬂwmymmtofthemdm

which shares of Common Stock shall be deliverable in ex:h:nge iornhn;;le Serkl o] »pggmg,g, £

£ No'c-ii:nmnding the provisions of mb‘mﬁm (d) of Section 4.-19,;;-6
vernonprkcalthe SermDPre(ared s!n!lbcndepwmanttonid‘




sale of shares of Common Stock in the treasuty of the Corporation to eniployees ot the Corporaticn
or any subsidiary pursuant to any incentive or compensation plun of the Corpioration or any
subsidiary.

(g) The shares of Series D Preferred shall not have any special voting rights in addition
to the voting rights conferred upun the Serial Preferred Stock of all clusses by the foregoing
provisions of this Article Fourth and the special voting rights conferred upon the shares of
Series D Preferred by the provisions of subsection (h) of this Section 4.18.

(h) If any proposed amendment to these Articles of Tncorporation would alter or change the
voting rights, restrictions, preferences, qualifications, privileges, limitations, options, conversion
rights or ather special or relative rights of the Series D Preferred so as to affcct the Series D
Preferred adversely (without atfecting adversely the Serial Preferred Stock of all other series
at the time owtstanding), then the affirmative vote of the holders of two-thirds of the aggregate
number of shares of Series D Preferred at the time outstanding shall be necessary for the adoption
thereof in addition to any other vate required by law.

4.19. The following provisions shall be applicable to every conversio: into Common Stock of shares
of Series B Preferred, Series C Preferred and Series D Preferred (herein coilectively called Convertible
Preferred. whicl: term shall include, where the context requires, shares of Series B Preferred or Series C
Preferred or Series D Preferred, considered as a singlc series) and to every adjustment of the conversion
price of shares of Convertible Prefcrred :

(8) Nefore miy holder of sliaren uf Convertibie Preforeed ahall be entitled 10 convert the ssime
into Common Stock, he shall surreader the certificate or certificates for such shaves of Convertible
Preferred at the office of the transfer agent for the Convertible Preferred located in the Borough of
Manhattan, City and State of Mew York, or at such other place, if any. as the Board of Directors
of the Corporation may determine, which certificate or certificates, if the Corporation shall so request,
shall be duly endorsed to the Corporation or in blank or accomparied by proper instruments of
tranafer to the Corporation or in blank, and shall give written notice to the Corporation at said
office that he clects so to convert saicl shares of Convertible I'referred, and shall state in writing
therein the name or names in which he wishes the certificate or certificates for Common Stock to be
issved. Every such uotice of electica to convert shall constitute a contract between the holder of
such shares of Convertible Preferred and the Corporation, whereby the holder of such shares of
Convertible Preferred shall be deemed to subscribe for the amount of Common Stock which he
shall be entitled to receive upon such conversion, and, in satisfaction of such subscription, to
deposit the shares of Convertible Preferred to be converted and to release the Corporation from
all liability thereunder, and thereby the Corporation shall be deemed to agree that the amount pair
to it for such shares of Convestible Preferred, together with the surrender of the certificate or cer-
tificates therefor and the extinguishment of liability thereon, shall constitute full payment of such
subscription for Comnon Stock to be issued upon -uch conversion.

(b) The Corporation will, as scon as practicable after such deposit of certificates for shares of
Convertible Preferred accompanied by the written notice and the statement above prescribed, issue
and deliver at the office of said transfer agent to the person for whose accounit such shares of
Convertible Preferred were so surrendered, or to his nominee or nominces, certificates for the mamber
of full shares of Common Stock to which he shall be entitled as aforesaid, together with a cash
adjustment of any fraction of a share as hereinafter stated, if not evenly convertible, Subject to
the following provisions of this subsection, such conversion shall be deemed to have been made
as of the date of such surrender of the shares of Convertible Prefcrred to be converted . znd the
person or persons entitled to receive the Common Stock issuable upon conversion of such shares
of Convertible Preferred shall be treated for all purposes as the record halder or holders of such
Common Stock on such date. The Corporation shall not be required to convert, and no sutrender
of shares of Convertible Preferred shall be cfective for that purpose, while the stock transfer
books of the Corporation are closed for any pus pose provided by statute or the By -Laws of the Cor-
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poration; but the surrender of shares of Convertible Preferred for conversion during any period
while such books are s» closed shall heeeme effective for conversion immediately upon the reopen-
ing of such hooks, as if the conversion had been made on the date such shares of Convertible Pre-
ferred were surrendered, and at the cunversion price in effect at the date of such surrender.

(¢) The Corporation shall not be required to issue any (ractional shares of Common Stock
upon conversion of shares of Convertible Preferred. If any fractional intereat in a share of Common
Stock shall be deliverable upr.nt the convession of any share or shares of Convertible Preferred, the
Corporation shall purchase such fractional interest for an amount in cash (computed to the nearcst
cent) equal 1o the current market value of such fractional interest computed on the basis of the
last reported sale price (or bid price if there he na sale) of the Common Stock on the New York
Stock Exchange on the date f conversion, or on the principal market for the Common Stock on
the date of conversion if the New York Stock Exchange is not such pritcipal market.

(d) The conversion price of the shares of Convertible Preferred shall be subject to adjust.
ment from time to time s follows:

(i) In case the Corporation shall at any time or from time !0 time issue or sell any shares
of Common Stock, whether authurized and unissued or in the treasury of the Corporation
(not including Common Stock issued upon conversion of sharcs of Series A Preferred, Series
B Dreferred, Series C Preferved or Series 1) Preferred), without con ‘deration or for a con-
sideration per alare Tese than the conversion price In effect Inmwdiately prioe (o the time of
stch Iusue or sale, then forthwith upon steh e or e suld convorston prico shall (untll the
time of another such issne ar sale) he reduced to a price (calculated 11 the nearest cent) deter-
mined by dividing (1) an amount equal to the sum of (x) the number of shares of Common
Stock outstanding immediately prior to such issne or sale, multiplied by the then existing con-
version price, and (y) the consideration, if any, received by the Corporation upon such issue
or sale, hy (2) the totul number of shares of Common Stock outstanding immediately after
such issue or sale. For the purposes hereof, the number of shares of Commion Stock outstend-
ing, at any given time, shall not incl:de shares in the treasury of the Corporation, but shall
include shares issuable in respect of serip ccrtificates representing fractional interests with
respect to shares of Common Stock (except that, in applying the provisions of this subsection
to the Series C Preferred, shares of Common Stock in the treasury of the Corporation shall be
treated as ocutstanding and shares issuable in respect of scrip certificates representing such
fractional interests shall not be treated as outstanding). .

For the purpose of this subparagraph (i) the following provisions shall also be applicable:

A. In case the Corporation shall in any nianner offer any rights to subscribe for or to
purchase shares of its Common Stock, or grant any options, other than to officers and
employees of the Corporation or a subsidiar, of the Corporation for incentive purposes
within the limits set forth in whichever of Section 4.16, 4.17 or 4.18 of this Article Fourth
shall be applicable, for the purchase of shares of Common Stock, at a price less than the
conversion price in effect immediately prior to the time of the offering of such rights cr
the granting of such options, as the case may be, all shares of Common Stock which the
holders of such rights or options shall be entitled to subscribe for or purchase pursuant
to such rights or options shall be deemed to have been issued or sold as of the date of
the offering of such rights or the granting of such options, as the case may be, and the
minimum aggregate consideration named in such rights or options ior the sheres of
Common Stock covered thercby, plus the consideration received by the Corporation for
such rights or options, shall be deened to be the consideration actually received by the
Corporation (as of the date of the offcring of such rights or the granting of such options,
as the case may be) for the issuc or sale of such shares.

B. In case the Corporation shall in any manner issue or sell any shares of any class
(other than the Convertible Preferred) or obligation: directly or indirectly convertible into
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or exchangeable for shares of Common Stock and the price per share tor which shares
of Common Stock are deliverahie upon such conversion or exchange (determined by
dividing (x) the total amount received or receivable by the Corporation in consideration
of the issue or sale of such convertible shares or obligations, plus the minimum total
amount of premiums, if any, payable to the Corpuration upon conversion or exchange,
by (y) the total maximum number of shares of Common Stock necessary to effect the
conversion or exchange of all such convertible shares or obligations) shall be less than
the conversion price in effect immediately prior to the time of such issue or sale, then
such isstze or sale shall be deemed to have been an issve or sale (as of the date of issuc aor
wale of such convernble shares or abligations) of the tofal maxin.um number of shares of
Common Stock necessary to effect the exchange or conversion of all such convertible shares
or obligations. and the grass amount received or receivable by the Corporation in con-
sideration of the issuc or sale of such convertibic shares or obligations, pius the minjroum
aggregate amount of premiums, if any, payable to the Corporation upon exchange or
conversion, shall be deemad to be the consideration actually received {as of the date of the
issue or sale of such convertible shares or obligations) for the issue or sale of such shares
of Common Stock.

¢, 1 ease any thvhlends o the Common Stock payahle in Common Stock shall be
declared or paid by the Corporation, the Connnon Stock go lsaues) shall be decined 0 have
been issued without consideration. Any dividend or distribution referred to in this clause C
ghall be deemed to have been paid or made on the day following the date fixed for the
determination of stockholders entitled to receive such dividend or distribution.

D. In determinit.g the amount of consideration received by the Corporation for its

Common Stock, securities convertible thereinto, o rights or options for the purchawe
thereof, no deduction shall be made for expenses or underwriting diacounts or commiasions.

Ths Board of Directors of the Corporation shall determine the fair value of any consiern-
tion other than money received by the Corporation upon any such issue and similarly
the Board of Directors of the Corporation shall, in case any of the foregoing securities are
jssued with other stock, securities or assets of the Carporation, determine what part of the
consideration received therefor is applicable to the issue of the Common Stock, securities
convertible thereinto or rights or options for the purchase thereof,

E. In case of the issue at any time of additional shares of Common Stock in payment
of any dividend on any preferred stock of the Corporation, the Corporation shall be deemed
to have received for such shares a consideration equal to the conversion price in efect at
such time.

F. In the event that the conversion price shall have been adjusted by reason of the
irsuance by the Corporation of any rights, options or convertible securities referred to it
the foregoing clauses A and B of this subparagraph (i), and any of such rights or options
or conversion privileges of such convertible cecurities shall expire unexercised, the appli-
cable conversion price shall again be adjusted to give effect only to such dilution as shall
have resulted from the exercise or conversion of such rights, opticus or convertible
securities.

(i1) In case the shares of Common Stock at any time outstanding shall be subdivided into 3
er or combined into a lesser number of shares of Common Stock (whether with or without
par value), the pumber of shares of Common Stock into which each share of Convertibie Pre-
ferred shall thereafter be convertible (subject to further adjustment as hercin provided) shall
be proportionately increased or decreased, as the case may be, and the conversion price shall be
correspondingly decreased or increased, as the casc may be, to produce such result.

red by the provisions of
agent for the shares of

great

(iil) Whenever the conversion price shall be adjusted as requi
this subsection, the Corporation shall forthwith file with the transfer
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Convertible Preferred in the Borough of Manhattan, City and State of New York, and with
the transfer agents for the Common Stock, a statement signed by the President, or one of the
Vice Presidents. of the Corporation and hy its Trearurer or an Assistant Treasurer, stating the
adjusted conversion price determined as provided in this subsection. Sich statement shall
show in reasonable detail the facts requiring such adjustrien’, including a statement of the
consideration reccived by the Corporation for any additional stock issued or sold. Where
appropriate, such notice may be given in advance and included as a part of a notice required
to be mailed and published under the orovisions of subparagraph (iv) of this subsection.

(iv) If at any time the Corporation shall pay any dividend or make any other distribution
npon its Common Stock other than a fividend payable in cash or in Common Stock, or shall
offer to the holders of its Common Stock for subscription or purchase by them any shares of
stock of any class or any other rights, or take any action contemplated by subparagruph. (v)
of this subsection, the Corporation shall cause at least ten davs' prior notice to be pwiled to
the transfcr agent for the shares of the Convertible Preferred in the Borough of !Manhattan,
City and State of New York, and to the holders of record of the outstanding shares of Con-
vertible Preferred on the date on which (x) 3 record is to be taken for the purpose of such
dividend, distribution or rights, or, if a record is not to be taken, the date as of which the holders
of record of Common Stock to be entitled to such dividend, distributior or rights are to be
determined, or (y) the reclassificati-.., change, consolidation, merger, sale or transfer referred
to in subparagraph (v) of this subsection i3 expected to become effcctive, 2nd the date as of

which it is expected that holders of record of Common Stock shall be entitled to exchange their ’
h reclassification, change, . -

Common Stock for securities or other property deliverable upon suc ;
Failure to give such notice, or anv defect therein, shall

consolidation, merrer, sale or transfer,

not affect the legalit ¢ or walirfity of any dividend, dimeibution or right.
(v) In case of any reclasuification or changa of ontateuwding shires af Comnwn Blosk

issuable upon conversion of the shares of Convertible Preferred (other than a change in par

value, or from par value to no par value, or from no par value to par value, or as a result of 2

subdivision ar combination), or in case of any consolidation or merger of the Corporation with

or into another corporation (other than i merger with another corporation in which the Corpora-

tion i3 the continuing corporation and which does not result in any reclassification or change

{other than a change as aforesaid) of outstanding shares of Common Stock fssusdls’ upon

conversion of the shares of Cunvertible Dreferred), or In case of any sale or transfer to anothar -

corporation of the pioperty of the Corporation 48 an entirety or substantially as sn’ entlraty,:

each share of Convertible Preferred shall thereafter be convestible into the gumber of sharés of .

stock or other securities of the Corporation, or of the su i :

consolidation or merger, or of the acquiring corporation in

a8 the case may be, to which the Comunon Stock of the Corporation,

of such share of Convertible Preferred, would have been entitled #tpon

change, consolidation or merger, of sale or transfer; and, in 1

(as determined by the Board of Directors) shall be made in the application yvino

herein set forth with respect to rights and interest thereafter of the holders of shares .of Con-

vertible Preferred. to the end that the provisions set Lurth herein (including the specifie changes

in and other adjustments of the couversion price) shall thereafter be applicable, as tiear. a8 /.

seasomably may be, in relation to any shares or other property thereaiter daliverable upon the

conversion of shares of Convertible Preferred. PR

~ (¢) The lssue of stock certificates on conversions of shares of Convertible Preferred ‘ashall - -
be mede without charge to the convertiny holder thereof for any tax in reapect of the issue thereof. .
The Corporation shall not, however, be required to pay any tax which may be payable in respect of
any transfer involved in the issue and delivery of shares in any name other than that of the holder of
any shares of Convertible Preferred converted, and the Corporation shall not bs required to issue

or deliver any such stock certificate, unless and until the person or persons requesting the issue .

. .-
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thercof shall have paid ta the Corporation the amount of such tax or shall have establithed to its
satisfaction that such tax has been paid.

(f) Upon any conversion of shares of Convertible Preferred, the shares of Convertible Pra-
ferred so converted shall be retired and canceled, and the number of shares of Convertible Pre-
ferred and of Serial Preferred Stock which the Corporation shall have authority to issue shall be
decreased by the number of shares of Convertible Preferred so converted. The Corporatioa shall
at all times reserve and keep available out of its treasury stock and/or authorized but unissued stock,
for the purposc of efficting the conversion of the shares of Convertible Preferred, such number of
such shares of Comm.n Stok as shall from time to time be sufficient to effect the conversion of all
outstanding shares of the Convertible Preferred ; and if at any time such number of such shares of
Common Stock shall not be sufficient to effect the conversion of all outstanding shares of Convertible
Preferred a: the conversion price then in effect, the Corporation will take such corporate action as
may, in the opinion of its counsel, be necessary to increase its autherized but vmissued shares of
Common Stock to such nuniber of shares as shall be suflicient for such nurpose.

(g) No adjustment of the conversion price of the Convertible Preferred shall be made unless,
by reason of the happening of any one or more of the events specified in this Section 4.19, the
conversion price then in effect shall be changed by fifty cents or more, but any adjustment that
would otherwise be required then to be made shall be carried forward and shall be made at the
time of ard together with any :ubsequent adjustment which, together with any adjustment or
adjustments so carried forward, amcunts to fifty cents or more per share of Common Stock. For
purposes of the firtt adjustment of the conversicn price of each of the Series B Preferred, the
Series C Preferred and the Serirs: D Preferred after the FEffective Date, there shall-be <deemed
1o be carrled trward 40,68 conta u the cnae of the Seriee 11 referted, 2,30 conta In the case
of the Series C Preferred and JA 87 cents in the case of the Series D Preferred. Upon converafon,
the Corporation shall not make any payment or adjustment on aceount f dividends accrued or in
arrears on the shares of Convertible Preferred surrendered for conversion.

420. The voting rights, designatiuns, restrictions, preferences, qualifications, privileges, limita-
tionn, options, conversior rights anl other special or relative rights of the fifth scrics of Serial Preferred
Stock are as follows:

(a) The distinctive designation of such series is “$2.75 Cumulative Preferred Stock, Series B”

(herein called the Series E Preferred) and the number of shares which shall constitute such series

is 63,474 shares, provided that the sumber of share: of such series shall not exceed the number of

shares of such serics originally issued in the Merger.,

(b) The dividend rate of the Series E Preferred shall be $2.75 per share per annum; such -
dividends shall be cumulative; aud April 1, 1976, shall be the date of cumulation from and after .
which such dividends shall accumulate if the Series E Preferred shall be issued prior to Juus 30,
1976, and the first day of the calendar quaricr in which the Series E Preferred shalf be {ssued
shali be the date of cumulation from and after which such dividends shall accumulate if the Series
E Preferred shall be issued subsequent to June 30, 1974 Holders of shares of Series E Freferred
shall not be entitled to any dividends, whether payable iu cash, property or stock, in excess
cumulative cash dividends at said rate. c

(c) The shares of Series E Preferred shall be redeemable at the option of the Corporation, in -
whole or in part, at any time and irom time to time. The anount payable per share upon the
exercise of such right to redeem shares of Series E Preferred shall be $55.00 per share plus an
amount equal to accrued dividends thereon to the date fixed for such redemption.

(d) Upon any voluntary liquidation, discolution ar winding up of the Corporation, the holders
of shares of Series E Preferred shall be entitled to be paid, at the tine thereof, in cash out of the
assets of the Corporation, before any distribution or payment shall be made to the holders of any
Junior Stock, the amount of $55.00 per share, plus an amount equal to accrued dividends thereon
to such time. Upon any involuntary liquidation, dissolution or winding up of the Corporation, the’
holders of shares of Serics E Preferred shall be eatitled to be paid, at the time thereof, in cash out
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itribution or pavment shall be made to the holdirs of

of the assets of the Corporation, hefore any
plus an amount cqual to accrued dividends

any Junior Steck, the amount of $55.00 per share,
thereon to such time.

(¢) The shares of Series E Preferred shall not be entitled to the benefit of any purchase fund -
or sinking fund.

(£) The shares of Series E Freferred shall not he convertible.

(g) The shares of Series E Preiesred shall not have any special voting riglits in addition to
the voting rights conferred upon the Serial Preferred Stozk of all classes by the foregoing provisions
of this Article Fourth and the special voting rights conferred upon the shates of Sevies E Preferred
by the provisions of subsection (h) of this Section 4.20.

(h) 1f any proposed amendment of these Articles of Incorporation of the Cerporation would
alter or change the voting rights, restrictions, preferences, qualifications, privileges, limitations,
options or otier special or relative rights of the Series E Preferred so as to affect the Series E
Preferred adversely (without affecting adversely the Serial Preferred Stack of all other serics at
the time outstanding), then the affirmative vote of the holders of two-thirds of the aggregate
number of shares of Series E Preferred at the time outstanding sha'l be necessary for the adoption
thererd in addition to any other vote required by law.

4.21. A holder of stock of the Corporation of any class (other than stocle which by its terms is con-
yertible into or exchangeable for stock of the Corporation of any other class or other securitics of the
Corporation convertible irto or exchangeable for stock of the Corpuration) shall not have any right as
such holder (other than snch right, if any, as the Board of Directors in its discration may by resolution
determine) tn purchase, =vhacribe fur or atherwise sequire any shares of stack of the Corporation of
any clusi now or hereafier authorized, of any asciiiitien convertible inty or axchinngeable for any such
shares, or any warruats or other .nstruments evidencing rhuhts or options to rubscribe for, purchase or
otherwise acquire any such shares, whether such shares, sccuritics, warrants or other Instruments are
now or shall hereafter be authorized and unissued or issued and therrafter acquired by the Corporatian.
Shares of stock of the Corporation of any class, and any such securities, warrants or other instruments, °
may be issued and dirpused of to such persons and upon such terms and for such lawful consideration 23

ray be deemed advisable by the Board of Directors, :

ARTICLE FIFTH , .
The names and post office addresses of the directors of the Corporation who, subject to the pwvjsions
of the By-Laws of the Corporation and the Taws of the Commonweaith of Pennsylvania, shall hold
office until the clection and qualification of their respective successors, are a3 follows : e
 Neme Post Office Address !
- William D, Ford 430 Park Avenue
New York, N. Y. 10022

David I. Margolis 430 Park Avenue’
New ¥k, N. Y. 10022 -

" George A_ Strichman 430 Park Avenue
New York, N. Y.10022

. ARTICLE SIXTE . e R

The name and post office address of the sole incorporator of the Corporation i8 William D. Ford,

430 Park Avenue, New York, New York 10022. The aumber and class ol shares of the Corporation
subscribed for Ly the incorporator are one (1) share of Common St_odt. T

11

ARTICLE SEVENTH - s
The munber of directors of the Corporation shall be fixed from ‘time 1o time by, or in the manper |
provided in, the By-Laws and may be increased or decreased as therein provided, but the gumber
thereof shalt not be less than three. :
19
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ARTICLE EIGHTH

In furtherance and not in limitation of the powers conferred by statute, the Board of Directors is

expressly authorized:
(1) To make, amend and/cr repeal the By-Laws of the Corporation.

(2) To authorize and cause to be executed mortgages and licns upon the real and personal
property of the Corporation. )

(3) To set apart out of any of the f
or reserves for any proper purpose and to abolish any such reserve in

created,

(4) By resolution adopted by a majority of the whole Board, to designste one or more com-
mittees, cach committee to consist of two or more of the directors of the Corporation. The Board
may designate one or more directors as alternate members of any committee, who tnay replace eny
absent or disqualified member at any meeting of the committee. Any such comniitiee, ta the extent.
provided in such resolution or in the By-Laws of the Corporation, shail have and may exercise the
powers of the Board of Directors in the management of the business aad affairs of the Corporation,
and may authorize the seal of the Coarporation to be affixed to all papers which may reguire it;.
provided, however, the 1y-Laws may provide that in the absence or disqualifi - ition of any member
of sl eommilites or comiliteen, the niember ot meinbers thereni present at any meeting and not
dlsqualified from voting, whether or not he of they conslltuie a (uoruny, Ry unanhinously appain
another director of the Corporation to act at the niecting in the place of any such absent or dis-

qualificd member.
(5) When and as authorized by the affirmative vote of the holders of a majority of the stock

lssued and outatanding having voting power given at a shareholders’ meeting duly called upon such. .
notlce as is required Ly statute, or when authorized by the written consent of the holders of &
majority of the voting stock issued and outstanding, to sell, lease or excliange alt or substantlally sl o
of the property and assets of the Corporation, including its good will and its corporate franchises,
upon such terms and conditions and for such consideration, which may consist in whole or it furt |
of money or property including shares of stock in, and/or other securities of, any other corpora~
tion or corporations, as its Board of Directors shall deem expedient and for the best interests of the
Corporation. o RN

: (6) From time to time to fix and determine and to vary the amount to be reserved a3 working |
capital of the Corporation and, before payment of uny dividends or making any distribution of profits, -
it may sct aside out of the surplus or nct profits of the Corporation such sum or sums a3, it may
from time to time in its absolute discretion think proper, whether as a reserve fimd to: meet"con-7
tingencies or for the equaliring of dividends or for rep. ding or mairtaining any property: of: the
Corporation or for such other corporate purposcs as the Board of Directors shall- think’ cotd
to the interests of the Corporation, subject only to such limitations as the By-Laws of the Corpota~
tion may from time to time impose, and the Board of Directors may also ircrease,
abolishanymchmemremu;andtomkeanddmimthcuumddinppaitim
plnsorndpmﬁtsoverandabovetheapihlo“he&fponﬁon. o

ARTICLE NINTH

Nomtndortnnn:tionbamtheCorponﬁonandoneormmeolitsdire:mnoroﬁe:r&ot‘
between the Corporation and any other corporation, partnership, iation, or other organization in
whichoaeormofibdiredmoroﬁ:enaredimorsoro(ﬁmorluwet .
void or voidable solely for such reason, or solely because the director or officer is
in the mecting of the Board of Directors or 8 committee thereof which authorizes the contract or transac-
ﬁon.ouolclybeclnnbiaonhérvotesmcmmtedforsuchpurpon.it‘: gy ;

(l)ﬂwmteﬂalhctsutohisimammdntod:emmctormm-dbnmw'or e
sre known to the Board of Directors or the committee, and the Board or comavittee in good falth ~

unds of the Corporation available for dividends a reserve
the manner in which it was
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authorizes the contract or transuction by a vote sufficient for such purpose without counting the vote
of the interested director or disciors; or

(2) The material facts as to his interest and as to the contract or transaction are disclosed or
are known to the shareholders entitled tn vote thereon, and the contract of transaction is specifically
approved in good faith by vote of the shareholders ; or

(3) The contract of transaction is fair as to the Corporation as of the time it is authorized,
approved or ratified, by the Board of Directors, a committee thereof, or the st archolders.

Common or interested directors may be counted in determining the presence of a quorum at a meet-
ing of the Board of Directors or of a committee v-hich authorizes the contract or transaction.

ARTICLE TENTH

Meetings of sharehold:rs may be held within or without the Commonwealth of Penasylvania, as the
Ry-laws may provide. The hooks of the Corporation may be kept (subject to avy provisiun contained
in the statutes) outslde the Conmonwealth uf Fenmaylvanin nt such place or places ka mity be designated
from time to time by the Board of Dircctors or in the By-Laws of the Corporation. Yisctionn of dlractors
need not be by written ballot unlcss the By-Laws of the Corporation shall so provide.

ARTICLE ELEVENTH

Txcept ns set forth iv the penultimnte paragraph of this Article Eleventh, the affirmative vote. or

consent of the holders of B0% of all shares of stock of e Corporution entitied to vaty on il mattere
that may come befote cach meeting of shareholders, voting together without regard to clasy, shall be
tequired (a) for the adoptioz of any agreement or plan for the merger or consolidation of the Corpo-
sation with or into any other corporation, or (b) to authorize any salc or fease of all ur any substantial
part of the assets of the Corporation to, or any sale or lease to the Corporation or any subsidiary .
thereof in exchange for securitics of the Lorporation ot uny assets (cxcept assets having an sggregaw
fair market value of less than $10,000,000) of, any other corporation, persoa of other entity, if, in eithes:
case, as of the record date for the determinztion of shareholders entitled to notice thereof and to vote.”
thereon or consent thereto such other corporation, jperson or entity is the beneficial owner, directly ot -
indirectly, of more than 10% of the outstanding shares of stock of the Corporation entitled to vote on g
Al matters that may come before each mecting of shareholders. Such affirmative vote or consent: shall
beinaddiﬁonwt}zvoteofconw\tof the holders of the s.ock of the Corporation otherwise required.
bylawormy;grmtbetwemﬁleCorpomionandnnynaﬁmal securities exchange. S 0w

For the purposes of this Article Eleventh, (x) any corporation, perzon of other entity shall be;
deemed to be the beneficial owner of any shares of stock of the Corporaticn (i) which it has the right
wquirepumanttoanymmm.orupmexudseofconvcnion rights, warrants or options, OT.
otherwise, or (ii) which are beneficially awned, directly or indirectly (includ‘og shares deemed owned
through application of clause (i), above), by any other corporation, person or entity with which it or:
its “affiliate” or “associate” (as defined below) has any sgreement, srman prement oF unden}andhg for
the purpose of acquiring, holding. voting or disposing of stock of the Corporation, or which is its’
“sffliate” or “associate” as those terms are defined in Rule 12b-2 of the Geaeral Rules and Regulutions -
under the Securities Exchange Act of 1934 as in effect on January 1, 1976, and (¥) the outstanding
shares of any class of stock of the Corporation shall include shares deemed owned through apptication
of clauses (i) and (ii) sbove but shall not include any other shares which may be issuable pursuant to
any agreement, or upon exercise of conversion rights, warrants or options, or otherwise  _ : :

The Board of Directors shall have the power and duty to determine for- the purposes of this
Article Eleventh, on the besis of information known to the Corporation, whether (1) such other corpo-
sation, person or other eatity beneficially owns more than 10% of the outstanding shares uf stocle of
the Corporation entitled to vote on all matters that wnay come before cach meeting of shareholders,
(i) s corporation, person, or entity is an “affiliate” or uygsociate” (as defined above) af another
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corporation, (iii) the assets beirg acquired by the Corporatien, or axny subsidiary thereof, have an

aggregate fair market value of less than $10,000,000 and ( iv) the memorandum of understanding
referred to below is substantially consistent with the transaction covered thereby. Any such determina- -
tion shall be conclusive and binding for all purposes of this Article Eleventh. o

The provisicns of this Artict: Eleventh shall not be applicable to (i) any merger or coasolidation
of the Corporation with or into any cther corporation, or any sale or lease cf all or any substantial
part of the asscis of the Corporation to, or any sale or lease to the Corporation or any subsidiary
thereof in exchange for securities of the Corporation of any assets of, any corpuration, if the Board of
Directors shall by resolution or resolutions have approved a riemorandum >f understanding’ with such
other corporation with respect to and substantially consistent with such transaction prior to the time
that such other corporation shall have become 3 holder of more than 10% of the outstanding shares
of stock of the Corparation entitled to vote on all matters that may come before each meeting of share-
holders or (ii) any merger or consoliclation of the Corporation with, or any sal: or lease to the Corpo-
ration or any subsidiary thereof of any of the asscts of, any corporution of which a majority of the
outstanding shares of all classes ul stork sntiilml (o vots I eloctions uf diractors T owned of tecond

or beneficially by the Corporation and its subsidiaries. T
No ameridment to these Asticles of Incorporation shall amend, aler, change or repeal any of :
the provisions of this Article Eleventh, unless the amendment effectiog sech amendment, alteratios,
dungeorrepalsbzllreceivemcnfﬁnnaﬁvcvoteor,qmmtofthe obiprs of 80% of all shares of
stock of the Corporatios eutitled o vote on ail matters that mey come hefore esch meeting of share-

holders, voting together without regard to clase.

ARTICLE TWELFTH R

The Corporation reserves the right to amend, alter, change or repeal any provision contsined in
these Articles of Incorporation, in the manner now or hereafter prescribed by statute, and all ‘rights’
conferred upon shareholders herein are granted subject to this reservation. Cwia

Signed and sealed this /¢ & day of March, 1976.

Cer

es sessstsscecsdrsrevsessrracee

(Ww)

FiledhtheDeptrmmtdShtemthclzdxyoanrch.lW& ' v

Secretary of the Commanwealth

as
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Evpartmmt of State

Ta All to Whom These Presents Shall Gome, Greeting:

ﬁ!hrrran. Under the provisions of the Business Carporation Law, approved the 5th
day of May, Anno Domini one thousand nine hundred and thirty-thr v, P. L. 364, as
amanded, the Dapartme st of State is authoriced and required to tssun a

CERTIFICATE OF INCORPORATION

evidencing the incorporation of a business corporation orqanlzod under the terms of
that law, and

Mm' PaO, The stipulations and vonditions of that law have been M!y aompllod
with by the persons dasiring to incorporate as ‘_
COLT INDUSTRIES PENNSYLVANIA oopomuca._,,"

@herefare, Kumu e, tat subjoct o the Constitution of this Commonwsalth
and under the authority of the Business Corporation Law, I do by these-presents, which I .
have caused to be wealed with the Great Seal of the Commonwealth, create, erect, and ini-
corporate the incorparators of and the subscriliars to the shares of ths proposed corporalion
namad above, their associates and sucressors, and also those who may thersafter bocolné 7
subscribers or halders of the shares of such corporatior into a body palitic and corporate e
deed and in law by the name chosen hereinbefore specified, which shall exist” pexpatually

and shall be invested with and have and enjoy all the powers,. pr!vilogas. and -’:
franchises incident to a business corporation and be subject to all the duties, roquxremcnts h
and testrictions specified and enjoined in and by the Business Corporation Law and all other

applicabls laws of this Commonwealth.

®Biven under my Hand and the Groat Seal of the Common-
wealth, at the City of Harrisburg, thi¢ 12th '
day of March in the year.of our Lord one .. . -
thousand nine hundred and seventy-six =
and of the Commonwealth the two hundred th

08CO-80 (7orm




	\\STNOBVFS01\Ivault\Corp\848\11523.tif
	image 1 of 25
	image 2 of 25
	image 3 of 25
	image 4 of 25
	image 5 of 25
	image 6 of 25
	image 7 of 25
	image 8 of 25
	image 9 of 25
	image 10 of 25
	image 11 of 25
	image 12 of 25
	image 13 of 25
	image 14 of 25
	image 15 of 25
	image 16 of 25
	image 17 of 25
	image 18 of 25
	image 19 of 25
	image 20 of 25
	image 21 of 25
	image 22 of 25
	image 23 of 25
	image 24 of 25
	image 25 of 25




